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WHAT IS CLAIMED IS: 



1 . A compound having the Formula I: 




or a pharmaceutical^ acceptable salt, prodrug or solvate thereof, 
wherein: 



Y is *6 W R 7 , 

provided that when Y is R ?5 Ri is aminofcarbonyl; 

Ai, A 2 and A 3 are independently\CR 2 or N, provided that Aj, A 2 and 
A3 are not all N at the same time; 

Ri is selected from the group consisting an optionally substituted alkyl, 
amino, alkylthiol, C(0)R 8 , S0 2 R 8 , OC(0)NH 2 , 2-imidazolinyl, 2-imidazolyl, 
3-pyrazolyl, 5-isoxazolyl, and 3-(l,2,4)-triazoWl; 

each R 2 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, halogem hydroxy, cycloalkyl, cyano, 
amino, alkylamino, dialkylamino, \ alkoxy, aminocarbonyl, 

alkylaminocarbonyl, arylaminocarbonyl, \ aralkylaminocarbonyl, 

alkylcarbonylamino, arylcarbonylamino, and aralktylcarbonylamino; or Ri and 
R 2 are taken together with the carbon atoms to whiclj they are attached to form 
a heterocyclic ring; 

R3, R4, R5, and R6 are independently selected flom the group consisting 
of hydrogen, alkyl, alkenyl, alkynyl, halogen, haJoalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano, amide, carboxyalkylA alkoxyalkyl, ureido, 
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acylaminb, thiol, acyloxy, azido, alkoxy, carboxy, carbonylamido and 
alkylthiol;\ 

R7 is^n optionally substituted alkyl; 

Rs is selected from the group consisting of alkyl, alkenyl, alkynyl, 
OR9, amino, allVlamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, 
dialkylaminoalkylamino, dialkylaminoalkenylamino, alkylaminoalkenyl- 
amino, hydroxyVminoalkenylamino, cycloalkyl, heterocycloalkyl, 
cycloalkylalkylamino\ heterocycloalkylamino, aryl, arylalkyl, arylalkenyl, 
arylalkynyl, and aiylalkylamino, all of which can be optionally substituted, 
provided that R 8 is not OR9 when Rj is S0 2 R 8 ; wherein 

R9 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, and an alkali metal; and 

X is one of O, S, NH, or CH2 when Y is other than R7; or 

X is one of O, S, NH, QH 2 or absent when Y is R 7 ; 

with the provisos that: \ 

1) R 2 is not methoxy if r\ is trifluoromethyl, R<$ is H, X is O and Ri is 
S0 2 CH 2 Ph; \ 

2) R 2 is not NH 2 if R] is me\hylthio, X is O and two of A 1? A 2 and A3 
are N; \ 

3) R 2 is not methyl if R\ is SD 2 R 8 , wherein R 8 is methylphenyl, R 3 
and R4 are methoxy, X is S and two of Aj, A 2 and A3 are N; 

4) R 2 is not CCI3 if Ri is CC1 3 , X\is S and two of Ai, A 2 and A 3 are N; 
or \ 

5) R] and R 2 are not both NH 2 if x\s O or S and two of Ai, A 2 and A 3 
are N. \ 
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2. 



compound having the Formula II: 





or a pharmaceutic^lly acceptable salt, prodrug or solvate thereof, 
wherein: 

Ai ? A 2 and A 3 are independently CR 2 or N, provided that A !? A 2 and 
A3 are not all N at the same time; 

Ri is selected from the group consisting an optionally substituted alkyl, 
amino, alkylthiol, C(0)R 8? S0 2 r\, OC(0)NH 2 , 2-imidazolinyl, 2-imidazolyl, 
3-pyrazolyl 3 5-isoxazolyl, and 3-(l\2,4)-triazolyl; 

each R 2 is selected from they group consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, 
amino, alkylamino, dialkylamino, alkoxy, aminocarbonyl, 

alkylaminocarbonyl, arylaminockrbonyl, aralkylaminocarbonyl, 

alkylcarbonylaminoj arylcarbonylamino, and aralkylcarbonylamino; or Rj and 
R 2 are taken together with the carbon atoms to which they are attached to form 
a heterocyclic ring; 

R3, R4, Rs, and R 6 are independently Selected from the group consisting 
of hydrogen, alkyl, alkenyl, alkynyl, halfogen, haloalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano, amide, carb&xyalkyl, alkoxyalkyl, ureido, 
acylamino, thiol, acyloxy, azido, alkoxy, ^arboxy, carbonylamido and 
alkylthiol; and 

R 8 is selected from the group consisting\ of alkyl, alkenyl, alkynyl, 
OR9, amino, alkylamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, 
dialkylaminoalkylamino, dialkylaminoalkenylammo, alkylaminoalkenyl- 
amino, hydroxyaminoalkenylamino, cycloallWl, heterocycloalkyl, 
cycloalkylalkylamino, heterocycloalkylamino, aryl,\ arylalkyl, arylalkenyl, 
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f? 



4 . 



arylalkynyl,\and arylalkylamino, all of which can be optionally substituted, 
provided that R* is not OR9 when R\ is S0 2 R 8 ; wherein 

R9 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, andvan alkali metal; and 

X is one of O, S^NH, or CH 2 ; 

with the provisos ti\at: 

1) R 2 is not methox^if R 5 is trifluoromethyl, R 6 is H 5 X is O and Ri is 
S0 2 CH 2 Ph; 

2) R 2 is not NH 2 if R\ is\piethylthio, X is O and two of A !? A 2 and A 3 
are N; 

3) R 2 is not methyl if Ri is "S0 2 R 8 , wherein R 8 is methylphenyl, R 3 
and R4 are methoxy, X is S akd two of Ai, A 2 and A 3 are N; 

4) R 2 is not CCI3 if Ri is CC1 3 , x\ S and two of A u A 2 and A 3 are N; 
or 

5) Ri and R 2 are not both NH 2 if X is ^ or S and two of Ai, A 2 and A 3 
are N. 



3. The compound oAclaim 2, wherein A|, A 2 and A 3 are each 
CR 2 ; or Ai is N and A 2 and A 3 are \^R 2 ; or A 3 is N and Ai and A 2 are CR 2 ; or 
A 2 is N and A] and A 3 are CR 2 ; or Ai\nd A 3 are N and A 2 is CR 2 . 



^kie^c 



compound of claim 2, wherein R\ is selected from the 



group consisting oP"an alkyl optionally substituted by halogen or hydroxy, 
C(0)R 8 , S0 2 R 8 , 2-imidazolinyl, 2-imidazolyl, 3-pyrazolyl, and 5-isoxazolyl, 
wherein R 8 is as defined in craim 2, provided that R 8 is not OR 9 when R\ is 
S0 2 R 8 . 




5. The compound of claim 4, wherein R 8 is selected from the 
group consisting of alkyl, alkenyl, OR 9 , aminos alkylamino, dialkylamino, 
alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, and 
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heterocycloalkylamino, all of which can be optionally substituted, and wherein 
R9 is\s defined in claim 2. 



6. \ The compound of claim 2, wherein R 2 is selected from the 
group consisting of hydrogen, alkyl, alkenyl, alkynyl, aminoalkyl, amino, 
hydroxyalkyl, \ alkoxy, aminocarbonyl, alkylaminocarbonyl, 
arylaminocarbonyl\ aralkylaminocarbonyl, alkylcarbonylamino, 
arylcarbonylamino, and aralkylcarbonylamino. 

\ 

7. The compound of claim 6, wherein R 2 is selected from the 
group consisting of hydrogei^alkyl, alkoxy, aminoalkyl and aminocarbonyl. 

\ 

8. The compound of claim 2, wherein R 3 , R4, R 5 , and Ra are 
independently selected from the group^onsi sting of hydrogen, alkyl, alkenyl, 
alkynyl, halogen, haloalkyl, hydroxyalkyl hydroxy, nitro, amino, and cyano. 



9. The compound of claim 8, wherein R 3 and R4 are both 
hydrogen and R 5 and R6 are independently selected from the group consisting 
of hydrogen, alkyl, halogen, haloalkyl, and nitro. 

10. The compound of claim 2, wherein X is 0%j S 

1 1 . The compound of claim 1 0, wherein X is O. 

12. The compound of claim 2, wherein R 2 is hydrogen, ^s O or S 
and Ri is aminocarbonyl. 




13. The compound ofWiaim 2, wherein A 2 is CR 2 , wherein R 2 is 
other than H and Ai and A3 are each CH. 
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14. TK^GQmpound of claim 2, wherein Ai is N, A 2 is CR2, wherein 
R2 is other than H and A^i^CH. 

15. The compound of claim t 2^herein A3 is N, A 2 is CR2, wherein 
R2 is other than H and A\ is CH. 



16. The compound of q&im 2, wherein A 2 is N, A\ is CR2, wherein 
R2 is other than H, and A3 is CH. 



17. The^ompound of claim 2, having the Formula III 



a 



wherein; 




or a pharmaceutical^ acceptabl^salt, prodrug or solvate thereof, 



Ai-A3 ? R2-R6, Rs and X are as defined in claim 2. 



L, 18. The compoufid of claim 17, wherein Ai, A 2 and A 3 are each 

CR 2 ; or A\ is N and A 2 and A^are CR2; or A3 is N and A\ and A 2 are CR2; or 
A 2 is N and A) and A 3 are CR2; ok Ai and A 3 are N and A 2 is CR 2 . 



/ 19. The cSftmound of claim 17, wherein R 2 is selected from the 

j^y group consisting of hydrogl^n^al^l, alkenyl, alkynyl, aminoalkyl, amino, 

Qfrjj£~ hydroxyalkyl, alkoxy, ami^ocarbonyl, alkylaminocarbonyl, 

arylaminocarbonyl, aralkylaminocarBbo^l, alkylcarbonylamino, 

arylcarbonylamino, and aralkylcarbonylamino. 



# 



# 
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20. ThSscompound of claim 19, wherein R 2 is selected from the 
group consisting of hyfcjrogen, alkyl, alkoxy, aminoalkyl and aminocarbonyl. 



. 21. The compouncfSof claim 17, wherein R 3 , R4, R 5 , and R$ are 

Q/Y[3f independently selected from the gh^up consisting of hydrogen, alkyl, alkenyl, 
alkynyl, halogen, haloalkyl, hydroxyalfcyl, hydroxy, nitro, amino, and cyano. 



22. The compound of claim 21,>wherein R 3 and R4 are both 
hydrogen and R 5 and R6 are independently selectedjrom the group consisting 
of hydrogen, alkyl, halogen, haloalkyl, and nitro. 




23. The compound \)f claim 17, wherein R 8 is selected from the 
group consisting of alkyl, alkerWl, PR9, amino, alkylamino, dialkylamino, 
alkenylamino, dialkylaminoalkWiyl, dialkylaminoalkylamino, and 
heterocycloalkylamino, all of whichVan be optionally substituted, provided 
that R 8 is not OR 9 when R\ is S0 2 R 8? an&wherein R 9 is as defined in claim 2. 



24. 



25. 



The compound ofV^aim 1 7, wherein X is O or S. 
The compound of claim 24vwherein X is O. 



26. The compound of claim 1 7, wherein 
Xis O; 

Ai, A 2 and A 3 are e^ch CR 2 ; or A] is N and A 2 and A 3 are CR 2 ; or A 3 is 
N and Ai and A 2 are CR 2 ; or\ 2 is N and A| and A 3 are CR 2 ; or Ai and A 3 are 
N and A 2 is CR 2 ; wherein 

R 2 is selected from the ^foup consisting of hydrogen, alkyl, alkoxy, 
aminoalkyl, and aminocarbonyl; 

R 3 and R4 are both hydrogen\ 

R5 and R6 are independently selected from the group consisting of 
hydrogen, alkyl, halogen, haloalkyl, and nitro; and 
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Rg is^mino. 



27. The compound claim 17, wherein A 2 is CR 2 , wherein R 2 is 
other than H and A\ and A 3 are each CH. 




28. The compound of claim 17, wherein Ai is N, A 2 is CR 23 
wherein R 2 is other than H^ind A3 is CH. 

29. The compound ofNdaim 17, wherein A 3 is N, A 2 is CR 2 , 
wherein R 2 is other than H and Ai is CI 



30. The compound to? claim 17, wherein A 2 is N, Aj is CR 2 , 
wherein R 2 is other than H, and AV is CH. 



4 



fheV^or 



3 1 . TheV^ompound of claim 2, having Formula IV: 

R3 




0=S R 8 

O 

or a pharmaceutically acceptable salt, prodrug or solvate thereof; 
wherein: \ 

A1-A3, R 2 -R6, and X are as defineckin claim 2 and 



Rs is selected from the group consisting of alkyl, alkenyl, alkynyl, 
amino, alkylamino, dialkylamino, alkenylamin^^ialkylaminoalkenyl, 
dialkylaminoalkylamino, cycloalkyl, heterocycloalkyl, cycloalkylalkylamino, 
heterocycloalkylamino, aryl, arylalkyl, arylalkenyl, a^talkynyl, and 
arylalkylamino, all of which can be optionally substituted^ 




. 32. The compound of Uaim 31, wherein A\, A 2 a^d A3 are each 

0 y CR 2 ; or Ai is N and A 2 and A 3 are \r 2 ; or A3 is N and A] and A 2 are CR 2 ; or 
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A 2 is N and Ai and A 3 are CR 2 ; or A] and A 3 are N and A 2 is CR 2 , and R 2 is 
selected from the group consisting of hydrogen, alkyl, alkenyl, alkynyl, 
aminoalkyl, amind hydroxyalkyl, alkoxy, aminocarbonyl, 
alkylaminocarbonyl, \ arylaminocarbonyl, aralkylaminocarbonyl, 
alkylcarbonylamino, arylcWbonylamino, and aralkylcarbonylamino. 



groi 



33. \he compound of claim 32, wherein R 2 is selected from the 
group consistin^of hydrogen, alkyl, alkoxy, aminoalkyl and aminocarbonyL 



34. The compound of claim 31, wherein R 3 , R4, R 5 , and R6 are 
independently selected ^om the group consisting of hydrogen, alkyl, alkenyl, 
alkynyl, halogen, haloalkyMiydroxyalkyl, hydroxy, nitro, amino, and cyano. 

35. The compound of claim 34, wherein R 3 and R4 are both 

\ 

hydrogen and R 5 and R$ are independently selected from the group consisting 

^\ 

of hydrogen, alkyl, halogen, haloalkylkand nitro. 

\ 

36. The compound of claim 3 k wherein R 8 is selected from the 

\ 

group consisting of alkyl, alkenyl, amino, alkylamino, dialkylamino, 
alkenylamino, dialkylaminoalkenyl, and heteroc^cloalkylamino, all of which 
can be optionally substituted. 




37. The compound of claim 31, wherein X is ©or S. 

38. The compound of claim 37, wherein X is O 




39. A compound of claim 2, wherein said compound is: 

4-[4-(4-fluorophenoxV)phenyl]pyrimidine-2-carboxamide; 

4-[4-(4-nitrophenoxy)p\enyl]pyrimidine-2-carboxamide; 

4-[4-(4-methoxyphenoxyVhenyl]pyrimidine-2-carboxamide; 

4-[4-(4-trifluoromethylphem)xy)phenyl]pyrimidine-2-carboxamide; 
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4 -[\(3-chloro-2-cyanophenoxy)phenyl]pyrimidine-2-carboxamide; 
4-[4-(^chloro-2-fluorophenoxy)phenyl]pyrimidine-2-carboxamide; 
4-[4-(2Adifluorophenoxy)phenyl]pyrimidine-2-carboxamide; 
4-[4-(2-chWo-4-fluorophenoxy)phenyl]pyrimidine-2-carboxamide; 

1- [4-[4-(4-fluorophenoxy)phenyl]pyrimidine-2-yl]-ethanone; 

2- [4-(4-fluoroimenoxy)phenyl]pyrimidine-4-carboxamide; 
2-[4-(4-fluorophenoxy)phenyl]-4-methylpyrimidine; 
2-methyl-4-[4-(4-fruorophenoxy)phenyl]pyrimidine; 
4-[4-(4-fluorophenoxy)phenyl]pyrimidine-2-carboxylic acid; 
4-[4-(4-fluorophenoxy)phenyl]pyrimidine-2-carboxylic acid sodium 

salt; \ 

4-[4-(4-fluorophenoxy)phrayl]pyrimidine-2-carboxylic acid 
methylamide; \ 

4-[4-(4-fluorophenoxy)phenyWpyrimidine-2-carboxylic acid 
dimethylamide; \ 

4-[4-(4-fluorophenoxy)phenyl]pwimidine-2-carboxylic acid tert- 
butylamide; \ 

2-[4-(4-chloro-2-fluorophenoxy)ph^yl]pyrimidine-4-carboxamide; 

2-[4-(4-chloro-2-fluorophenoxy)pheiwl]pyrimidine-4-carboxylic acid; 

2-(4-phenoxyphenyl)-6-(dimethylamino)pyrimidine-4-carboxylic acid 
dimethylamide; \ 

4-[4-(4-fluorophenoxy)phenyl]pyrimidiner2-carboxylic acid 2- 
hydroxyethylamide; \ 

4-[4-(4-fluorophenoxy)phenyl]pyrimidine-2Vcarboxylic acid 
hydroxymethyleneamide; \ 

2-(2-hydroxyprop-2-yl)-4-[4-(4-fluorophenoxV)phenyl]pyrimidine; 

4-[4-(2 3 4-difluorophenoxy)phenyl]pyrimidine-2-carboxylic acid 2- 
morpholin-4-yl-ethyl amide; \ 

2-(4,5-dihydro- 1 H-imidazol-2-yl)-4-[4-(4-fluorophenoxy)phenyl]- 
pyrimidine; \ 

2-(3-pyrazolyl)-4-[4-(4-fluorophenoxy)phenyl]pyrimidine; 
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2-(5-isoxazolyl)-4-[4-(4-fluorophenoxy)phenyl]pyrimidine; 
2-(l-m^thyl-3-pyrazolyl)-4-[4-(4-fluorophenoxy)phenyl]pyrimidine; 

2- [4-(4-c^oro-2-fluorophenoxy)phenyl]pyrimidine-4-carboxylic acid 
methylamide; \ 

3- dimethylammo-l-{4-[4-(4-fluorophenoxy)phenyl}pyrimidin-2- 
yl]propenone; \ 

24hiomethyl-4-[4-^-fluorophenoxy)phenyl]pyrimidine; 

2-methanesulfonyl-4\[4-(4-fluorophenoxy)phenyl]pyrimidine; 

2-[4-(4-chloro-2-fluorotohenoxy)phenyl]-4-methyl-pyrimidine; 

4- [4-(4-fluorophenoxy)-^fluorophenyl]pyrimidine-2-carboxamide; 
2-[4-(4-fluorophenoxy)-3-wuorophenyl]pyrimidine-4-carboxamide; 
2-methyl-6-(4-phenoxyphenVl)pyridine; 
6-(4-phenoxyphenyl)pyridine^2-carboxamide; 
2-methyl-6-[4-(4-fluorophenox^phenyl]pyridine; 
6-(4-phenoxyphenyl)pyridine-2-earboxylic acid; 
6-(4-phenoxyphenyl)pyridine-2-caVboxylic acid methylamide; 
6-[4-(4-fluorophenoxy)phenyl]pyridine-2-carboxamide; 
6-[4-(2,4-difluorophenoxy)phenyl]pykidine-2-carboxamide; 
6-[4-(4-chloro-2-fluorophenoxy)phenyl]pyridine-2-carboxamide; 
6-[4-(4-fluorophenoxy)-3-fluorophenyl]pyridine-2-carboxamide; 
6-[4-(4-trifluoromethylphenoxy)phenyl]nyridine-2-carboxamide; 
6-(4-phenoxyphenyl)pyrazine-2-carboxaiAide; 
3 ? 5-diamino-6-(4-phenoxyphenyl)pyrazine\2-carboxamide; or 

2- [4-(4-nitrophenoxy )pheny 1] -4-methy 1- [ 1 ? 3\5 ] -triazine, 

or a pharmaceutical^ acceptable salt, prodrug or solvate thereof. 



40. A compound of diaim 1, wherein said compound is: 
6-[4-(4-fluorophenoxy)pheny^yridine carboxylic acid N- 
piperidinylethylamide; ^ / 

6-(4-^r/-butylphenyl)pyridirfe\2-carboxamide; 
6-(4-«-butylphenyl)pyridine-2-c\rboxamide; 



# 
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6-(4-/-propylphenyl)pyridine-2-carboxamide; 

6-(4-thiomethytf)henyl)pyridine-2-carboxamide; 

6-(4-ethoxyphenyiiTO^ridine-2-carboxamide; or 

6-(4-methoxyphenyl)Wridine-2-carboxamide ? 

or a pharmaceutically acceptable salt, prodrug or solvate thereof. 



41 . Tnfe compound of claim 1 , having the Formula V: 




or a pharmaceutically acceptable salt, prodrug or solvate thereof, 
wherein; \ 

ined imclaim 1 : 



A1-A3, R 2 -R4 ? and R7 are as defined 
X is one of O, S, NH, CH 2 or absent. 



and 



C^J\fj T ^ e com P oun ^of claim 41, wheremN^i, A 2 and A 3 are each 

CR 2 ; or A) is N and A 2 and A 3 are CR 2 ; or A 3 is N and A] and A 2 are CR 2 ; or 



1% 



A 2 is N and Aj and A 3 are CR 2 ; or Vj and A 3 are N and A 2 is CR 2 . 



ipcund c 



43. The compound of claim 41, wherein R 7 is a Ci_ 6 alkyl 
optionally substituted with one^r more of halogen, hydroxy, nitro, amino 
cyano and alkoxy. 




44. The compound of claim 41, wherein R 2 is selected from the 
group consisting of hydrogen, alkyl, alkoxy, aminoalkyl and aminocarbonyl. 
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45. Thev compound of claim 41, wherein R3 and R4 are 
j independently selecte&^from the group consisting of hydrogen, alkyl, alkenyl, 

j^T alkynyl, halogen, haloalky^ hydroxyalkyl, hydroxy, nitro, amino, and cyano. 




46. The compound \^f claim 45, wherein R 3 and R4 are both 
hydrogen. 



47. The compound of claim 4fmvherein X is O or S 



48. The compound of claim 47, wherein X is O 




49. A compound of claim 41, wherein said compound is 6-[(4- 
trifluoromethoxy)phenyl]pyridine-2-vpprboxamide or a pharmaceutical ly 
acceptable salt, prodrug or solvate thereof. 



50. A pharmaceutical composition, comprising the compound of 



formula: 



5 Jo 




or a pharmaceutical ly acceptable\alt, prodrug or solvate thereof, 



wherein: 



Yis 



or R.7, provioed that when Y is R7, Ri is 



aminocarbonyl; 
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A]\ A 2 and A 3 are independently CR 2 or N, provided that Ai, A 2 and 
A3 are not aM N at the same time; 

Ri is ^elected from the group consisting an optionally substituted alkyl, 
amino, alkylthW C(0)R 8 , S0 2 R 8 , OC(0)NH 2 , 2-imidazolinyl, 2-imidazolyl, 
3-pyrazolyl, 5-isoxazolyl, and 3-(l,2,4)-triazolyl; 

each R 2 is\selected from the group consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, 
amino, alkymmino, dialkylamino, alkoxy, aminocarbonyl, 

alkylaminocarbonyl, \ arylaminocarbonyl, aralkylaminocarbonyl, 
alkylcarbonylamino, arykarbonylamino, and aralkylcarbonylamino; or K\ and 
R 2 are taken together withVhe carbon atoms to which they are attached to form 
a heterocyclic ring; \ 

R3 ? R4, Rs> and R6 areMndependently selected from the group consisting 
of hydrogen, alkyl, alkenyl\ alkynyl, halogen, haloalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano\ amide, carboxyalkyl, alkoxyalkyl, ureido, 
acylamino, thiol, acyloxy, aziW alkoxy, carboxy, carbonylamido and 
alkylthiol; \ 

R7 is an optionally substitutes alkyl; 

Rg is selected from the group consisting of alkyl, alkenyl, alkynyl, 
OR 9 , amino, alkylamino, dialkylamirfo, alkenylamino, dialkylaminoalkenyl, 
dialkylaminoalkylamino, dialkylaminbalkenylamino, alkylaminoalkenyl- 
amino, hydroxyaminoalkenylamino, \ cycloalkyl, heterocycloalkyl, 
cycloalkylalkylamino, heterocycloalkylamino, aryl, arylalkyl, arylalkenyl, 
arylalkynyl, and arylalkylamino, all of which can be optionally substituted, 
provided that Rs is not OR9 when Ri is S0 2 rA wherein 

R9 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, and an alkali metal; and \ 

X is one of O, S, NH, or CH 2 when Y is otlaer than R 7 ; or 

X is one of O, S, NH, CH 2 or absent when Y is R 7 ; and a 
pharmaceutical^ acceptable carrier or diluent. \ 



• 
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51. The composition of claim 50, wherein the compound is as 
claimed in any one of claims\-49. 



52. A method of treating a disorder responsive to the blockade ot 
sodium channels in a mammal suffering therefrom, comprising administering 
to a mammal in need oft such treatment an effective amount of a compound of 
formula: 

R 3 

II 

-A, 




or a pharmaceutical^ acceptable salt, prodrug or solvate thereof, 



wherein: 



Y is ^ 
provided that when Y is R 7 , 



R 7 , 

'is aminocarbonyl; 
Ai, A 2 and A 3 are independently CR 2 or N, provided that A !5 A 2 and 
A 3 are not all N at the same time; 

Ri is selected from the group consisting an optionally substituted alkyl, 
amino, alkylthiol, C(0)R 8 , S0 2 R 8 , OC(Q)NH 2 , 2-imidazolinyl, 2-imidazolyl, 
3-pyrazolyl, 5-isoxazolyl, and 3-(l,2,4)-trtazolyl; 

each R 2 is selected from the group) consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, hafbgen, hydroxy, cycloalkyl, cyano, 
amino, alkylamino, dialkylaminoA alkoxy, aminocarbonyl, 
alkylaminocarbonyl, arylaminocarboiwl, aralkylaminocarbonyl, 

alkylcarbonylamino, arylcarbonylamino, and Walkylcarbonylamino; or R\ and 
R 2 are taken together with the carbon atoms to\which they are attached to form 
a heterocyclic ring; 
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R3, R4 ? ks ? and are independently selected from the group consisting 
of hydrogen, alkyl, alkenyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, 
acylamino, thiol, a^yloxy, azido, alkoxy, carboxy, carbonylamido and 
alkylthiol; 

R 7 is an optionally substituted alkyl; 

R 8 is selected frdm the group consisting of alkyl, alkenyl, alkynyl, 
OR9, amino, alkylamino, \dialkylamino, alkenylamino, dialkylaminoalkenyl, 
dialkylaminoalkylamino, Villkylaminoalkenylamino, alkylaminoalkenyl- 
amino, hydroxyaminoalkfen/lamino, cycloalkyl, heterocycloalkyl, 
cycloalkylalkylamino, hete^x^cloalkylamino, aryl, arylalkyl, arylalkenyl, 
arylalkynyl, and arylalkylamina all of which can be optionally substituted, 
provided that R 8 is not OR9 when\Ri is SO2R8; wherein 

R9 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, and an alkali metak and 

X is one of O, S, NH, or CH2 when Y is other than R7; or 

X is one of O, S, NH, CH 2 or absent when Y is R 7 . 




53. The method oKclaim 52, wherein the compound administered is 
as claimed in any one of the claims 1-49. 



54. A method fo retreating, preventing or ameliorating neuronal loss 
following global and focal i\chemia; treating, preventing or ameliorating 
neurodegenerative conditions; gating, preventing or ameliorating pain or 
tinnitus; treating, preventing or drfifcKprating manic depression; providing local 
anesthesia; or treating arrhythiip^s, or treating convulsions, comprising 
administering to a mammal in need o^such treatment an effective amount of a 
compound formula: 
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or a pharrnaceutically acceptable salt, prodrug or solvate thereof, 
wherein: \ 

\ R « 




Yis \ R e orR 7? 

provided that when V is R 7? R\ is aminocarbonyl; 

A w A 2 and A 3 are independently CR 2 or N, provided that A !s A 2 and 
A 3 are not all N at the same tinier 

Ri is selected from the gr&up^onsisting an optionally substituted alkyl, 
amino, alkylthiol, C(0)R 8 , S0 2 R 8 l Wf(0)NH 2? 2-imidazolinyl 5 2-imidazolyl 3 
3-pyrazolyl, 5-isoxazolyl, and 3-(lX\)-triazolyl; 

each R 2 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, 
amino, alkylamino, dialkylarriino, alkoxy, aminocarbonyl, 

alkylaminocarbonyl, arylaminocarbdnyl, aralkylaminocarbonyl, 

alkylcarbonylamino, arylcarbonylamino, and Walkylcarbonylamino; or Ri and 
R 2 are taken together with the carbon atoms to which they are attached to form 
a heterocyclic ring; \ 

R3, R4, R5, and R$ are independently selected from the group consisting 
of hydrogen, alkyl, alkenyl, alkynyl, halogen, \haloalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano, amide, carboxyalkVl, alkoxyalkyl, ureido, 
acylamino, thiol, acyloxy, azido, alkoxy, carboxA carbonylamido and 
alkylthiol; \ 
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R7 is an optionally substituted alkyl; 

Rg is selected from the group consisting of alkyl, alkenyl, alkynyl, 
OR9, amino, alkylVnino, dialkylamino, alkenylamino, dialkylaminoalkenyl, 
dialkylaminoalkylamiW), dialkylaminoalkenylamino, alkylaminoalkenyl- 
amino, hydroxyamihoalkenylamino, cycloalkyl, heterocycloalkyl, 
cycloalkylalkylamino, hetef3cycloalkylamino, aryl, arylalkyl, arylalkenyl, 
arylalkynyl, and arylalkyl|Who, all of which can be optionally substituted, 
provided that R 8 is not OR 9 wften Ri is S0 2 Rs; wherein 

R9 is selected from the^ group consisting of hydrogen, optionally 
substituted alkyl, and an alkali metal; and 

X is one of O, S, NH, or CH2 when Y is other than R7; or 
X is on e of O, S, NH, CH 2 or ab^nt when Y is R 7 . 

55. The method of claim 54, wherein the compound administered is 
as claimed in any one of claims 1-49. 



56. The methoti of claim 54, wherein the method is for treating, 
preventing or ameliorating pain and said pain is one of neuropathic pain, 
surgical pain or chronic pain\ 

57. A method of alleviating or preventing seizure activity in an 
animal subject, comprising administering to said animal in need of such 
treatment an effective amount of apornpound of formula: 




or a pharmaceutically acceptable saft, prodrug or solvate thereof, 
wherein: \ 
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Y is* 




or R 7 , 



provided that when Y is R 7 , R\ is aminocarbonyl; 

Ai 5 A 2 and A 3 We independently CR 2 or N, provided that Ai, A 2 and 
A 3 are not all N at the saWie time; 

Ri is selected frorAthe group consisting an optionally substituted alkyl, 
amino, alkylthiol, C(0)Rg, Ko 2 R 8 , OC(0)NH 2 , 2-imidazolinyl, 2-imidazolyl, 
3-pyrazolyl, 5-isoxazolyl ? an&3-(l,2,4)-triazolyl; 

each R 2 is selected from the group consisting of hydrogen, optionally 
substituted alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, 
amino, alkylamino, dialkylamino, alkoxy, . aminocarbonyl, 
alkylaminocarbonyl, arylamSiiocarbonyl, aralkylaminocarbonyl, 

alkylcarbonylamino, arylcarbonylamWnand aralkylcarbonylamino; or R\ and 
R? are taken together with the carbonyatonis to which they are attached to form 
a heterocyclic ring; \ y 

R3 5 R4, Rs ? and Re are independently selected from the group consisting 
of hydrogen, alkyl, alkenyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, 
hydroxy, nitro, amino, cyano, amide, carboxy alkyl, alkoxy alkyl, ureido, 
acylamino, thiol, acyloxy, azido, alkoxyA carboxy, carbonylamido and 
alkylthiol; \ 

R 7 is an optionally substituted alkyl; \ 

R 8 is selected from the group consisting of alkyl, alkenyl, alkynyl, 
OR 9 , amino, alkylamino, dialkylamino, alkenylaWiino, dialkylaminoalkenyl, 
dialkylaminoalkylamino, dialkylaminoalkenylamuio, alkylaminoalkenyl- 
amino, hydroxyaminoalkenylamino, cycloalttvl, heterocycloalkyl, 
cycloalkylalkylamino, heterocycloalkylamino, aryl, \arylalkyl, arylalkenyl, 
arylalkynyl, and arylalkylamino, all of which can be Optionally substituted, 
provided that Rg is not OR9 when Rj is S0 2 Rg; wherein \ 
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R9 is selected^ from the group consisting of hydrogen, optionally 
substituted alkyl, and air^jlkali metal; and 

X is one of O, S, NH, or CH 2 when Y is other than R 7 ; or 
X is one of O, S, NPVCH2 or absent when Y is R 7 . 




58. The method of claim 57, wherein the compound administered is 
as claimed in any one of clkims 1-49. 




